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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Security Agreement

CONVEYING PARTY DATA

Name

Formerly || Execution Date ” Entity Type

INC.

NORTH AMERICAN AIRLINES,

09/29/2009

CORPORATION: DELAWARE

RECEIVING PARTY DATA

IName: WELLS FARGO BANK, NATIONAL ASSOCIATION |
|Street Address: ||625 Marquette Ave, MAC N9311-110 |
|City: ”Minneapolis |
|state/Country: IMINNESOTA |
[Postal Code: |l55479 |
[Entity Type: ||Association: UNITED STATES |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: 3075101 NORTH AMERICAN AIRLINES
Registration Number: 3031047 NORTH AMERICAN AIRLINES
Registration Number: 3031046 NORTH AMERICAN

CORRESPONDENCE

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

DATA

(866)826-5420

3016380511

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

ipresearchplus@comcast.net

IP Research Plus, Inc.

21 Tadcaster Circle

Attn: Penelope J.A. Agodoa
Waldorf, MARYLAND 20602

ATTORNEY DOCKET

NUMBER:

35031

NAME OF SUBMITTE

R:

Penelope J.A. Agodoa

900144870
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Signature:

Ipja/

Date:

10/07/2009

Total Attachments: 8
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source=35031#page?2.tif
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GRANT OF SECURITY INTEREST IN TRADEMARK RIGHTS

This GRANT OF SECURITY INTEREST IN TRADEMARK RIGHTS (“Agreement”),
effective as of September 29, 2009 is made by NORTH AMERICAN AIRLINES, INC., a Delaware
Corporation, located at Building 141, Federal Circle JFK International Airport, Jamaica, NY 11430 (the
“Grantor”), in favor of Wells Fargo Bank, National Association, as Collateral Agent (the “Agent”) for the
benefit of the Secured Parties (as such term is defined in the Security Agreement (referred to below)).

WHEREAS, pursuant to the Second-Lien Term Loan Credit Agreement, dated as of
September 29, 2009 (as amended, supplemented or otherwise modified from time to time, the “Term
Loan Agreement”), among Global Aviation Holdings Inc., a Delaware corporation (“‘Parent”), the
Grantor, World Airways, Inc., a Delaware corporation (“WAI” and, together with Parent and the Grantor,
each a “Borrower” and collectively, the “Borrowers”), the Guarantors from time to time party thereto, the
lenders from time to time party thereto (the “Lenders™), Wells Fargo Bank, National Association, as
administrative agent (in such capacity and together with its successors and assigns in such capacity, the
“Administrative Agent”), the Agent and the other parties thereto, the Lenders have severally agreed to
make Loans to the Borrowers upon the terms and subject to the conditions set forth therein; and

WHEREAS, in connection with the Term Loan Agreement, the Grantor and certain other
parties have executed and delivered a Second-Lien Security Agreement, dated as of September 29, 2009,
in favor of the Agent for the benefit of the Secured Parties (together with all amendments and
modifications, if any, from time to time thereafter made thereto, the “Second-Lien Security Agreement”);

WHEREAS, pursuant to the Second-Lien Security Agreement, the Grantor pledged and
granted to the Agent for the benefit of the Agent and the other Secured Parties a continuing security
interest in all Intellectual Property, including the Trademarks and Trademark Licenses thereof (other than
Excluded Property); and

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of
this Agreement;

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and in order to induce the Lenders to make L.oans and other financial accommodations to
the Borrowers pursuant to the Term Loan Agreement, the Grantor agrees, for the benefit of the Agent and
the other Secured Parties, as follows:

SECTION 1 Definitions. Unless otherwise defined herein or the context otherwise
requires, terms used in this Agreement, including its preamble and recitals, have the meanings provided or
provided by reference in the Term Loan Agreement or the Second-Lien Security Agreement, as
applicable.

SECTION 2 Grant of Security Interest. The Grantor hereby pledges and grants a
continuing security interest in, and agrees to assign and transfer, upon demand made upon the occurrence
and during the continuance of an Event of Default without requiring further action by either party and to
be effective upon such demand, all of the Grantor’s right, title and interest in, to and under the
Trademarks and Trademark Licenses thereof (including, without limitation, those items listed on
Schedule A hereto but excluding Excluded Property) (collectively, the “Collateral™), to the Agent for the
ratable benefit of the Secured Parties to secure payment and performance of the Obligations.
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SECTION 3 Purpose. This Agreement has been executed and delivered by the Grantor
for the purpose of recording the grant of security interest herein with the United States Patent and
Trademark Office. The security interest granted hereby has been granted to the Agent for the ratable
benefit of the Secured Parties in connection with the Second-Lien Security Agreement and is expressly
subject to the terms and conditions thereof. The Second-Lien Security Agreement (and all rights and
remedies of the Secured Parties thereunder) shall remain in full force and effect in accordance with its
terms.

SECTION 4 Acknowledgment. The Grantor and the Agent hereby further acknowledge
and affirm that the rights and remedies of the Secured Parties with respect to the security interest in the
Collateral granted hereby are more fully set forth in the Term Loan Agreement and the Second-Lien
Security Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein. In the event of any conflict between the terms
of this Agreement and the terms of the Second-Lien Security Agreement, the terms of the Second-Lien
Security Agreement shall govern.

SECTION 5 Counterparts. This Agreement may be executed in counterparts, each of
which will be deemed an original, but all of which together constitute one and the same original.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed

and delivéred by their respective officers on the date first written above,

a168638]) -

Namg:

NORTH AMERICAK AIRLINES, INC.
as Gz‘antor// /
. /lf'/ £ ] "
Gen

 Mark M. McMillin
eral Counsel &
orate Secretary
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Collateral Agent

By: W M‘

MName:
) d Bergstrom
Title: Agss{tam %e Prasident

[Trademark Security Interest: NAA Signature Page]
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ACKNOWLEDGMENT OF GRANTOR

STATE OF w )
})ss

COUNTY OF %Aq LG )

_ On ‘the day of September 2009, before me personally came
M le M Mei [liawho is personally known to me to be the SV 60 AW oy p- Seefof NORTH
AMERICAN AIRLINES, INC., a Delaware Cotporation; who, being duly sworn, did depose 4nd say that
she/he is the S¥P EC ¢ . Se. in such corporation, the corporation described in and which
executed the foregoing instrument; thét she/he executed and delivered said instrument pursuant to
* authority given by the Board of Directors of such corporation; and that she/he acknowledged said
instrument to be the free act and deed of said corporation.

Notary Public Cow. . L4 &S~ 20/( 2

13168638}
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ACKNOWLEDGMENT OF COLLATERAL AGENT

STATE OF MINNESOTA )
) ss
COUNTY OF HENNEPIN )

On thecgc?_# day of September, 2009, before me personally came Dl ferashen,
who is personally known to me to be the - Vice ; of Wells Fargo Bank” National
Association; who, being duly sworn, did depose and say that she/he is the Ace/. Fie fressdtnd, in
such National Association, the National Association described in and which executed the foregoing
instrument; that she/he execyted and delivered said instrument pursuant to authority given by the Board of
Directors of such National Association; and that she/he acknowledged said instrument to be the free act
and deed of said National Association.

Nata;y Public /

gips,  CHAD ALLAN CARLING
= Motary Public
g Minnasota .
on Expires Jan, 31, 2013 §

- My Commisg)
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SCHEDULE A

TRADEMARK REGISTRATIONS AND APPLICATIONS

Registered Owner Mark Registration Number

1. North American Airlines, NORTH AMERICAN AIRLINES 3,075,101

Inc.
2. North American Airlines, NORTH AMERICAN AIRLINES 3,031,047

Inc. & Design
3. North American Airlines, NORTH AMERICAN & Design 3,031,046

Inc.
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